UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION g:"?r Numper. :123;)'0075
Washington, D.C.20549 pires: May 31,2005
. Estimated average burden
’ FORM D hours per response.......... 16.00
05046562 / - NOTICE OF SALE OF SECURITIES T USEONDY
- PURSUANT TO REGULATION D - —
N SECTION 4(6), AND/OR
. UNIFORM LIMITED OFFERING EXEMPTION | R -
I |

Name of Offering {_ JCheck if this is an amendment and name has changed, and indicate change.)
D&A U.S. Large Cap Value Fund lll, L.P.

Filing under(Check box(es) that apply): D Rule 504 D Rule 505 E Rule 506 O Section 4(6) O 5] o]
Type of Filing: D New Filing Kl Amendment

A.BASIC IDENTIFICATION DATA

1.Enter the information requested about the issuer
Name of Issuer( X[ Check if this is an amendment and name has changed, and indicate change.)
D&A U.S. Large Cap Value Fund {ll, L.P.

Address of Executive Offices (Number and Street, City,State,Zip Code) Telephone Number(inciuding Area Code)
10251 Vista Sorrento Parkway Suite 200 San Diego CA 92121 619-308-9700

Address of Principal Business Operations (If different from Executive Offices) Telephone Number(Including Area Code)
(Number and Street,City State Zip Code)

Brief Description of Business: A California limited partnership organized to invest primarely in equities, bonds an

Type of Business Organization

D corporation limited partnership, already formed D other (please specify): <
D business trust D limited partnership, to be formed '

MONTH YEAR
Actual or Estimated Date of Incorporation or Organization: ' I79] Actual D Estimated

Jurisdiction of Incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

FEDERAL:
Who Must File: All Issuers making an offering of securities in rellance on an exemption under Regulation D or Section 4{8}, 17 CFR 230.501 st seq. or 15 U.S.C 77 d(6).

When to File: A notice must be filed no later than 15 days after tha first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commision {SEC)
on the earlisr of the dalte it Is received by the SEC at the address given beilow or, i received at that address after the date on which It is due, on the date It was mailed by United States
registared or certified mail to that address. |

Where t0 Flls: U.S. Securtties and Exchange Commission, 450 Fifth Street, N.W., Washigton, D.C. 20548.

Copies Required: Five (5} copiss of this notice must be filed with the SEC, one of which must bs manually signed. Any Copies not manutly signed must be photocopies of the manually
signed copy or bear typed or printed signatures.

Information Required: A new flling must contain all Information requested. Amendmaents need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any material changes from the information previously suppiiad in Parts A and B. Part E and Appendix need not be flied with the SEC.

Filing Fee: There is no federal flling fee.

State:
This notice shall be used to indicate reliance on the Uniformn Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state whers sales are to be, or have bsen made. If a State requires the payment of a fee

a precondition to the claim for the exemption, a fee in the proper amount shail accompany this form. This notice shail be filed In the appropriate states in accordance with state law. The
appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is

predicated on the filing of a federal notice. » PR@@ESS% D

Persons who respond to the collection of information contained in this form are not MAR 1 @ 2@@5

required to respond unless the form displays a currently valid OMB control number
THOMSON
fat -
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2. Enter the information requested for the following:
i. Each promoter of the issuer, if the issuer has been organized within the past five years;

li. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10%
or more of a class of equity securities of the issuer;

ii, Each executive officer and director of corporate issuers and of corporate general managing
partners of partnership issuers; and

A

“iv. Each general and managing partner of partnership issuers.

~ Check Box(es) that apply: [ ]Promoter []Beneficial Owner  [] Executive Officer [ ] Director K] General and /or
Managing Partner

Full Name(Last name first, if Individual)

Dunham & Associates Securitles, Inc.

Business or Residence Address (Number and Street, City,State ,Zip Code)

10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121

Check Box(es) that apply: [JPromoter [7]Beneficial Owner K] Executive Officer D Director [] General and /or
Managing Partner

Full Name(Last name first, if Individual)

Dunham Jeffrey A

Business or Residence Address (Number and Street, City State ,.Zip Code)

10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121

Check Box(es) that apply: [ ] Promoter [ ] Beneficial Owner K] Executive Officer [] Director [ General and /or
Managing Partner

Full Name(Last name first, if Individual)

Iverson Denise

Business or Residence Address {Number and Street, City,State ,Zip Code)
10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121
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Yes No
1. Has tha issuer sold, or does the issuer intend to sell, to non-accredited investors In this offering?................ D E]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accapted from any individual?.........c.cccoeveiiiinviiiinciiiiee e $ $250,000.00
. Yes No
3. Does the offering permit joint ownership of @ SINGIE UNI?.........c.o.iiiiiiiiiiice et et B D

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection with sales of securties in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and /or with a
state or states, list the name of the broker or dealer. If more than five (5) persons lo be listed are associated persons
of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) Empire Financial Group, Inc.

Business or Residence Address (Number and Streel, City, State, Zip Code)
1385 West State Rd. Langwood.FL 32750

Name cof Associated Broker or Dealer . . .
Empire Financial Group. Inc.

States in Which Person Listed has Solicited or Intends to Solicat Purchasers
(Check “All States or cNeck INAIVIAUA! SLALES).........cvieiireeeeei ettt aee e senseeee s EAH Slates

au [ @wa [ wa [J R [J €A [Jico [ en [Joer [Joc [JFu [Jear Jrn Juor [
o g oen [Jowar [J kst [J kv Jear [J el Jivor [Jimal vl [(Jimst [Jimst TJivor [
M [ INeE [ e [ N [ N g [ i [JiNer [(Jinor [Jion [Jiok [Jiory [Jweal [
Ry Jsca JQso QoM g ma Qun Jovn Qoa Qwa Omwy Qe Owy PRl [

Fuli Name (Last name first, if individual)  H.Beck, Inc.

Business or Residenca Address (Number and Street, City, State. Zip Code)
11140 Rockville Pike Rockville.MD 20852

Name of Associated Broker or Dealer
H. Beck. Inc.

States in Which Perscn Listed has Solicited or Intends to Solicit Purchasers
(Check *All SI3Ies OF CNECK INGIVIBUA! SBIES)..........rreeereerreeeesessseeseeseeeseeseseseeesseessereseeenses [ Austates

(A [ Ak [y] a2 [ BRI [x] cAl [icor f] €T [ (e [gFu [{iGAl X Qe (R
g oon Z oA [ ksl g kv Al [ IMEr Mol [ A M ML [K]iMS] ] MO
M7 ] vE [ N [yl AL Ty] NG R NME ] N [N JINDL (] (oHT [Jiox [ (OR) [dPal [
Ry [ tscl [ so1 i ™™ g o1 [um X om qoval [dwa [ [Gowvn [ gwy [JeR) O
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Full Name (Last nama first, if individual) QMNI Brokerage, Inc.

Business or Rasidence Address {Number and Street, City, State, Zip Code)
10542 S. Jordan Gateway, Suite Salt Lake Clty,UT 84095

Name of Associated Broker or Dealer ’
OMNI Brokerage, Inc,

States in Which Person Listed has Solicited or Intends to Solicit Purchasars
(Check "All States or check iNQIVIdUal SLALBS)........cce.vevemnrinrmenii s esssenssens D All States

a7 e (az1 (AR] (CAl [¥Jicol §f] cm poer [oct Pru [ieal K pgeor X
W K oo B oA ] s Kyl Al [ iMe] fgjivor K val v g st (XMool [
MT] [X] INEL ) N INH) NG JiNmE ) N Y INC) [ iNOE [JoH IOk Y (OR) [Y](PA)
R g sc I o0 [ o™ [ ma Jun [ v var [Jwa jigwwv wn wy [JieR ]

Full Name (Last name first, if individual) G.A.Repple & Company

Business or Residence Address (Number and Street, City, State, Zip Code)
101 Normandy Rd., Suite 101 Casselberry,FL 32707

Name of Associated Broker or Dealer
G.A. Repple & Company

States in Which Person Listed has Sclicited or intends to Solicit Purchasers
(Check *All Slates or check INEIVIAUA! SLIES). ..ot ce e, DAII Stales

a4 K [ 1aa [ R g cal [ieor 7] (en [Qoe [Jocr KU [JGA Xmn o R
i fd one i val ] ks 4 kM Al [ ivEl (ol [ Al M [x](MNE [ (MS] [x] Mo
MTT ] INET [ N ] N B N il [ N [gJINe) [gvor [om) [Kjiox [QIOR] [q(PA)
Ry B (scl K] (sol N B ma RJum [ vn val [wva vy e Ay (el [

Full Name (Last name first. f individual) - Spelman & Co., Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
2800 North Central Avenue Phoenix.AZ 85004

Name of Assocated Broker or Dealer
Spelman & Co.. Inc.

States in Which Person Listed has Solicited or Intends to Sclict Purchasers
(Check "All States or Check INGIVIAUA! SLAES)..........ovveerieeeerereeereeeeseieevenseeseneansesenassesenees e m All States

wu [ 1w« [ wa [ R [ lea [Jeo [Jen (Jiee [Joc [Jra Jea O Qoo [
o o e [ st [ v Qo O (ME]DIM‘DI (JMar [Jivn Jivnr [Jimsy [Jivor [
T (O Nel [ w1 [ v\ [ vap Jivmr [ INY] Owcr oy [JeH ok R [Jrear [
Ry Jsa g eso 0o 0o JQun gJon Qva Owa Oy oy Jwy Jesl [
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Full Name (Last name first, if individual) Financial West Group

Business or Residence Address (Number and Street, City, State, Zip Code)
2663 Townsgate Rd. Westlake Villag,CA 91361

Name of Asscclated Broker or Dealer R
Financial West Group

States in Which Person Listed has Solicited or Intends to Sclicit Purchasers
(Check "All States or check INAIVIAUA! SEABS).......cvcviriereiice et reteenre s rees s esorseans DAH States

(AL X 18K I w2 (AR] ] €Al icol [x] em [{ioer e [Fu [Qieal [QHI Ko [
X oN g vAl ks] B (kv [Qial [X] (ME] Mol [Y]iMAT [ M (K] IMNT [X]IMS] )] (MO
M) ] NED ] N INH R (N I INME [ (NYT DQINCT ] INDI [X](oHI [X](CK  [QIOR] [ PAI ]
(RI ser fg so1 K ™ [ ma [{on [ on [Goa Jva mv o [qwy [JEeR [

Full Name (Last name first, f individual)  First Montauk Securities Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
328 Newman Springs Rd. Red Bank.NJ 07701

Name of Associated Broker or Dealer . .
First Montauk Securities Corp.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check “All Slates or check iNGIvIAUAl SIBIES).........c.occvovemiieiereereeeceeesessessaese oo e e eeseareneens D All States

au (3 e i wa K] @eR B A KJicor [ €1 [KJoe e [(Fu [{eal [ {ror X
t & ooen K] oAl O kst fg] (kv [Qal [x) el [KJivol ] iMAL iMoo ] N i Ms) )] vol Y]
M R e B v O v i v i [ v (i oo [goH Bdiox ol [{iPal (]
(R (sl sor ] on [ ma om0 o Qvan Jova Jfow o fdoy e

Full Name (Last name first. if indvidual) Sigma Financial Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
4261 Park Road Ann Arbor.M] 48103

Name of Assowated Breker or Dealer . . . ,
Sigma Financial Corporation

States in Which Person Listed has Solicsted or Intends 1o Saolict Purchasers
{Check "All States or check INdIVIBUAl SLAIES)......c.iiieiiiereeieeeere et eeee e @ All Stales

U O e [ wa [ wR J ca Jeo [en Jee Jrec Jra [Jea Je Jor []
o 0 v [ oear [J st [ wv [Juar [ ivel o) [Jivar Jan Ny [Jivsy [Jivo) [
M [0 vel [ s [ v [0 g Jwe [0 s Jive oy (Jiom [Jox [Jerl [Jral [
R 3 wisa (Jeo 0 o8 O ox Jon OQom Qoa Jwa Owv Jwn Jwy Qer [
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Full Name (Last name first, if individual) Sentra Securities Corporalion

Business or Residenca Address (Number and Street, City, State, Zip Code)
2800 North Central Avenue Phoenix,AZ 85004

Name of Associated Broker or Dealer L .
Sentra Securities Corporation

States in Which Person Listed has Salicited or Intends to Solicit Purchasers
{Check "All States or check INAIVIAUAl SLBBS)......c.c.eivricerniereirrinreeiees e evseasssessssesasere crnens EAH Slates

@ [ ma [ wa [ R[] ea [eor []en [Jea [Jea [JA [Jea [ Qo [
i [ m o [Jwst [ ka Jua [J e [Jiop [Jival g v Jivsi [Jivol [
M [ el [ vl [ e e v [ i [Jisel [Qmvor [Jiow [Jok [Jiorr [Jieal [
Ry [Jso [Jso [Jon [ ma Qun Jvn Qoa Qwa Qwy OQwn Qwy [JeR [

Full Name (Last name first, if individua!)  [MS Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
1500 City West Blvd., Suite 50 Houston, TX 77042

Name of Associated Broker or Dealer "
IMS Securities, Inc.

States in Which Person Listed has Solicited or tntends to Solicit Purchasers
(Check “All States or check iNiVIAUAl SLAIBS).....viieiiie e ieiee e ve e ce s sesrare e esaiannaees DAH States

au X e [ wa [ @R ] oA fijcor [y €n o o fdru [glear e feor ]
US4 IO BT (IR (XS] (kv QA (x] ME]Jvo) fEJmAl B M [N ST MO (Y]
T [ e ] s NG (ginme [ N fJiNel [Jinor oM [jJiox Biort eal
w1 [ sc g sor i on ] e @on § on iovar iova o ot oy (Jer [

Fuil Name (Last name first. if ndvidual)  Medallion Investment Services, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
811 Richie Highway Severna Park.MD 21146

Name of Associated Broker or Deates . X
Medallion Investment Services, Inc.

States in Which Person Listed has Saolicited or Intends ta Solict Pyrchasers
{Check “All States of check INGIVIBUAT SIBIBS).....o..iiiiiiiiiee e ecerrreecten e e e eecere e e e eaterean e D All States

AL] (AK] ma i AR cal [jicor i cn [©er o [YFu [Yea pmin o
BN oA I kst [ ka ear ] e [ovor iimar ive ey fKJimst [givol (K]
MTT ] (NEl (] INVDO Y] (NI (N N ()] (N1 NG [ inor [CJioH] [0k X1oR) [(JPal Y]
(Ri] scy X) o [ v ] ™ wm ) v Jval wva v o Jwy Ry [
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Full Name (Last name first, if individual)  Monterey Bay Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
11 Seascape Village Aptos,CA 95003

Name of Associated Broker or Dealer . :
Monterey Bay Securities, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check INdivIdUal SIAtBS). ... ere s D All States

A [k [ wa [ wR [ ea gico [ en Qea [Joa [Jra Qea Qen Juor [
w 0w O Jws [0« Gear [ me o) [ivap Qo e (imvsy oy 7
M ] el [ W [J e[ v e [J v JiNel [JiNog [CJioH [TJiox [Jerr [(]ieal [
®y Jsa 0o Jon 0o Qo Jon Qoa Owa Owy OQown Omy [eR) [

Full Name (Last name first, if individual) Mid-Atlantic Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
308 Andreson Dr., Suite 207 Raleigh NC 27609

Name of Associated Broker or Dealer . . .
Mid-Atlantic Securities. Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check Al Statas or Check INAIVIAUA! SEALES)............oveeevieeereeerseeereeeieeseeeeseseseeeeaeesseseeesasen s D All Slates

tu (O @« [ wa g wR [ ©ca co [Jen goe oa ra }oea e ot 3
m ] 0N 1Al 7 ks1 [ w1 [{ual [ e [QiMO1 [y]MAL M dimng [Jims) ]l ]
Mn T el O g [ e [T g [ [ v finer gvor [Jion iox Jiori ieal [
mRy [ sa g o0 fg oz [ ma Jun O on Jva fdwa Jmy OJwan pdwy (JeR1 [

Full Name (Last name first, if indvidual)  The Seidler Companies lncorporated

Business or Residence Address (Number ang Street, City, State, Zip Code)
515 Sauth Figueron St.. Suite Los Angeles,CA 90017

Name of Associated Broker or Dealer . ,
The Seidler Companies Incorporated

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check “All States of Check INTIVIBUB! SIBIES).....c.ovoieereriiee ettt D All States

o X ] a2 ) eR R ca {ico) Y] en [oe [Jioc {Fu [Riea Ko [Qior X
o f N ] el ] st kv fear ] iver CJivor Bmal (v [ iver (Tivst [ ivoy ()
M1 o e ] X NeE ] NG [N ] N TN [ ivor R (om) (J ok (X IOR] (] IPAI
Ry g sc [§ sor [ ov ) [{om i on Qoa Qwa iwv Ko gy Ker) [
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Full Name (Last name first, if individual) Centaurus Financial, Inc.

Business or Residenca Address (Number and Street, Clty, State, Zip Coda)
333 City Blvd., West Suite 201 Orange,CA 92868

Name of Assoclated Broker or ODealer .
Centaurus Financial, Inc.

Slates in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check individual SIAtBS).......c.ccvvneriiicnimrienniniiisnii i seriessanasss D All States

mu QK [ Ag [ eR Al [{Qicor [{ €N [GoE [{oc [Fru [[ea [ @i F
(b B oN [X a4 B4 kst B kv LAl [R MEl pdor [YIMAL B BJimN PMS) [ MOl R
M R Nel B N B el B ING [QINME [ INY] BiNC) [JiNo) pioH] [Jiok [dor) [§Pal g
Ry B sc) [ so [ oN B a1 [ g VT BdvAl dWA v dwn By [diPRI ]

Fuil Name (Last name first, if individual) QA3 Financial Corp.

Business or Residenca Address (Number and Street, City, State, Zip Code)
One Valmont Plaza. 4th F1. Omaha NE 68154

Name of Associated Broker or Dealer . .
QA3 Financial Corp.

States in Which Person Listed has Solicited or Intends to Soliat Purchasers
(Check "All States or check INDIVIBUA! SLABS).........ceriereriereierere e resseseastsssesebesesesssasanans D All States

Al K] k) 4 a3 kG AR B ical ico) f4 iem pgoer [Kjioct KJFL BJicAl [Jn ool [}
i B oon X B kst B4 K1 Bual B iMel [dimo) [JMal M [N B iMst p MOl B
M1 4 e Bt B iR BN v B v [Jives pginol [ion Bdiok Biort [iPal B
R B4 1scl §q 1501 i N B o T [ v pgval Rwa v gl Bwy KeFR [

Full Name (Last name first, if individual) A merican Investors Company

Business or Residence Address (Number and Street, City, State. Zip Coce)
75 Dublin Blvd., Suite D-169 Dublin.CA 94568

Name of Associated Broker or Dealer .
American Investors Company

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or Check iNQIVIAUA! SIBIES)...c.couiveiriirireiiieireteresereeessrcessreesesstnseeseresenns D All States

U Bg wa [ o § aR X ca [Ricol X ien (Kol fdiec) RFu [dical [ fduor [
i B oon oA [ s [ v [Riar [ vel [(Jvol fgimal [Jivin Bant [ims) [Qivol
T REinel [ B e [ R [ v Rinet oo Tion [Jex fdort fgear X
® 0o O sor & o K ma [Fon [ om Qear wa @we Omn Omy Jes [
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Full Name (Last name first, f indvidua)  C.J.M. Planning Corp.

Businass or Residenca Address (Number and Streat, City, State, Zip Code)
223 Wanaque Avenue Pompton Lakes,NJ 07442

Name of Associated Broker or Dealer .
C.J.M. Planning Corp.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or chack INAIVIAUAl SLALBS)..........cecerivrireerrrsiensevessseresesssosseseresessessasnssns D All States

wu [ e K] ra ) oeR e Pcor ® en ®os [@oc ®{eu oA [ o 5
i BN DI oAl g ksl B kv Bear [ (el [imol fAival il DIMNE BAvst B Mol pd
™M1 B4 mver [N R4 iNHE [T N NV B4 INYT [ INCI BdINOI [ (oHT [0k [JIOR] B (PAl B
Ry g iscl [ sor i ™ B ma um [Q v oAl [dva Bawv pawi pimy GIPRI ]

Full Name (Last name first, f individual)  {nited Planners Financial Services of America

Business or Residenca Address (Number and Street, City, State, Zip Code)
7333 E. Doubletree Road. Suite Scottsdale, AZ 85258

Name of Associated Broker or Dealer . . . . .
United Planners Financial Services of America

States in Which Person Listed has Solicited or Intends 1o Solicit Purchasers
{Check *All States or ChecKk INGIVIGUAl SLBLES).........ccevviireiierereieerieirereese et sreasee s beaessstenesens DAJI Slates

tu fd ki [ k3 [ wR1 g Al [icor i cn [Joer fdoc fIFu [Jeal i (o i
o poon 4 ovar [ kst [ kv KAl [ vel o) Ddimap pqmi PiMN B iMsT [ iMOl i
T B iNED [ N i A ] v Rinve B v pinel ivo) [JioH [RIok [RIoR) pdiPal B
Ry P oscr B 1801 im0 [ Qv B om ival wa v RIwn My PRI [j

Full Name (Last name first, findividual)  United Heritage Financial Services, Inc.

Business or Residence Address (Number and Street. City, State, Zip Code)
707 East United Heritage Court Meridian.ID 83642

Name of Associated Broker or Cealer . . . . .
United Heritage Financial Services. Inc.

States in Which Person Listed has Solicited or Intends to Solict Purchasers
{Check "All States or check INdivIUAI STAIES)......cooeiriieriiiieieee et ceneresseeenestesee e s D All States

a0 wa 4 a2 [ R B (cal [icor pq en [Jiogr []ec) Fu Kea Qwn Koo &
w5 om0 oom [®{ kst & e Qoar i) e Oivo) [Jima) vy s imst [Jivo) [
M0 PR el (R B v QM [ i [fiver Qivor Rlliomt [Jiok forl fgeal [

@1 [ sc [ so i ov O ea ®{on @ oom Qoar (Qwa gy Qo o iest [
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Fuil Name (Last name first, if individual) Walnut Street Sccurities, Inc.

Businass ar Residenca Addrass (Numbaer and Street, City, State, Zip Code)
400 S. 4th Street, Suite 1000 Saint Louis,MO 63102

Name of iated Broker or Dealer X
8 of Associate Walnut Street Securities, Inc.

States in Which Person Listed has Salicited or Intends to Salicit Purchasers
{Check *All States or check INdIVIdUal SLatES).......cccoivenivvriniientiereeerrerere e resresaeresserneses mAll States

g [ faa [z [ @R ] cal [Jicor []en [Jee [Jocl [Jru [Jea [Jen [Juor [
i oo [ [ wsi [J s Joa [ ome ol (Jivar Jn [Jeny [Jimsy [Jimoy [
mn [ el [Joowa [ v [J v Qo [ w1 el [Jwvor [Jiod [Jox [Jorl [Jeal (]
rR1 ] sa Qw0 [Jom [J o Qun govn gra Owa Ow Own Jwy [JeR [
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1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none” or "zero”. If the transaction is an exchange offering, check this box D and
Indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Typeof Seurty
DD
BQUITY ..ottt sarenas $ 3
E] Common D Preferred

Convertible Securities(including Warrants)..........cooceeeveieriieveenieenieenneeneee 3 $
Partnership Interests................. e e $  $100,000,000.00 §$ $65,376,134.34
Qther(Specify ) T 3 3

TR oot $  $100,000,00000 $ $65,376,134.34

Answer also in Appendix, Column 3, if filing under ULOE

2.Enter the number of accredited and non-accredited investors who have purchased securities in

this offering and the aggregate dollar amounts of their purchases. For offerings under Rule : Number of Aggregate
504,indicate the number of persons who have purchased securities and the aggregate dollar Investors Dollar Amount
amount of their purchases on the total lines. Enter "0" if answer is "none” or "zero®. of Purchases
ACCrEdited INVESIONS. ivieieieirrire ettt reee s eeeeteee s esseesareeseere e e saaseeeeeeseareeeneaesas 56 $  $65376,134.34
Non-accredited INVESIOrS...........cocoviiiiiin e o $ $0.00
Total(for filing under Rule 504 only)....cccoviveeiiiiniiniiicneeeenen 3

Answer also in Appendix, Column 4, if filing under ULOE

3. if this filing is for an offering under Rule 504 Or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve{12) months prior to the
first sale of securities in this offering. Classify securties by type listed in Part C - Question 1.

Type of Dollar Amount
Type of offering securities Sold
RUIB BO05.....eeectveteieeeeet et et ssteeer et e s st s saassnssresres s ssanscsmesonesrnesseesesaresanes

@O h A en

4.a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information

may be given as subject to future contingencies. If the amount of an expenditure is not known, fumish an
estimate and check the box to the left of the estimate.

Transfer AGent's FEES......cccovireiererieeeeerereeere e eeeveeevevn e E] $0.00
Printing and Engraving COStS.........ccovvieveeeeerererererireseveeenns E] $1,000.00
LBGAI FBES....veeceeeeereee ettt ettt a e ares E] $4,000.00
ACCOUNEING FEBS......ciiieeeeeteireeteieeeestecesesessseestesese e seesesessssens B $0.00
ENGINEEring FEES......cccvvvirveieiectereeeeee et ettt ere e s E $0.00
Sales Commissions (specify finders' fees separately).......coevvvcrrriireriniiiininineeceneennns E $1,000,000.00
Other Expenses(identify)............ccouevenn. E] $0.00

Tl eureeeeieereeie ettt ebe e ne e en e nneeans K]  $1,005,000.00
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b. Enter the difference betweaen the aggregate offering price glven in response to Part C-
Question 1 and total expenses fumnished in response to Part C- Question 4.a. This difference is
the "adjustad gross proceeds t0 thE ISSUBK.".........ccvviiiniiireniesearrseeniieee sressesseeesnsressasessesssesrens $ $98,995,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
astimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b.above.

Payments to
Officers,
Directors, & Payments to
Affillates yOthers
Salaries and fEES.......cvvivieiieee e E 3 $430,000.00 B $  $500,000.00
Purchase of real 8State......c.coeveeceeveeeeeeee e ereeerereseeeeeerenes E 3 $0.00 E] £y $0.00
Purchase,rental or leasing and installation of machinery and equipment....... E $ 0 E] $ $0.00
Construction or leasing of plant buildings and facilities.................. B $ $0.00 E [y $0.00
Acquisition of other business (including the value of securities involved in
this offering that may be used in exchange for the assets or securities of
another issuer pursuant t0 @ Merger)......cccccecveeeeviieeceieioneeeneineen E g $0.00 E S $0.00
Repayment of indebteaness.............ocveveevererereriiecessieeeeecssaesereens E] $ $0.00 El $ $0.00
WOTKING CAPILAL.......oveverirereririrereeisee st eseetsessee e se et es s cneeens E] $  $98,065,000.00 E] $ $0.00
Other(specify):
......... E] $ $0.00 E} $ $0.00
COlUMN TOAIS ... eerverrreeriieeeseisiessrreeteresnes e teseseesssessssesaserenes E] $  $98,495,000.00 E] $  $500,000.00
Total Payments Listed{column t0tals AAAET)...... . rvveeeerereeeerseeree E $ $98,995,000.00

D.FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under
Rule 505, the the following signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange
Commission upon written request of its staff, the information fumished by the issuer to any non-accredited investor pursuant
to paragraph (b)(2) of Rule 502.

Issuer(Print or Type)

Signature | Date i
D&A U.S. Large Cap Value Fund Hi, L.P. / . : M leB 18 2068
/pudsP

Name of Signer(Print or Type) _}{Je of Signer(Print or Type)

L

Denise Iverson Chief Financial Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.1001.)
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2

Intend to sell
to non-accredited
investors in State

.

3
Type of Security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULQE
(if yes, attach
explanation of waiver
grated)

State

Yes

No

Partnership Interest

$ 100,000,000.00

Number of
Accradited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

39

8,323,305.0¢

X

Cco

CT

S 47.500.00

DE

FL

X

2,328,767.52

GA

HI

KS

KY

LA

ME

MD

MA

5 69,814.95

X

MI

MN

MS

MO
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APPENDIX

5
2 3 4 Disqualificati
. qualification
1 Type of Security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-acgredited offering price Type of investor and explanation of waiver,
investors in State offered in state amount purchased in State grated)

i Number of
State | Yes No Partnership Interest creditod Number of Non-

Accradited
$ 100,000,000.00 Investors Investors

Amount Amount

Yes No

MT X 1 $ 52,274.04 X

NE

NV X 7 53,726,817.1 ' X

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA X 2 $ 578,952.00 X

RI

sC

SD

TN

>

uTt

VA

WA

wi

PR

Foreign Investments total §
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